w}

1

. :~ 912k ’/% ey o
vv\éﬂﬁﬂﬂﬂONHO _Filed & Recorded ‘a‘;
peC 15 1977-11 20 AW |
on ERSIATE. COMMERCE COMMISSION CONTINENTAL BANK

AL ILLINOIS NATIONAL BAEEK AND TRUST COMPANY OF CHICAGO « 231 SOUTH LA SALLE STREET, CHICAGO, ILLINOIS 60693

P
v & o

-

RECORDATION HO. cuniemmnerset December 8, 1977

M
pEC 15 077l 20 A

NMO ert Oswald RECORDATION N-.,.,.,.,:.,.......Nﬂ‘tk' ;
Secretary :
Interstate Commerce Commission Qg 15 1977 il 22 AW o M’%
Washington, D.C. 20423 - =eeS g

».C
10 M -

Dear Mr. Oswald: BKAATE. COMMERGE COMMISS N:‘G‘N
Pursuant to the order of the Interstate Commerce Commission, dated July 28,
1952, as amended, prescribing rules and regulations for filing documents for
recordation under the provisions of Section 20(c) of the Interstate Commerce
Act. These are transmitted herewith for recording with your Commission
three (3) counterpart originals of a Security Agreement (Chattel Mortgage
and Assignment of Rents) executed by PIM FLAT CAR PROGRAM 1976 (Borrower) and
PROFESSIONAL ,LEASE MANAGEMENT, INC. (which is also sole general partner of
Borrower) daéed as of November 8, 1976 to Continental Illinois National Bank
and Trust Company of Chicago.

Also enclosed are three (3) certified true copies each of Railroad Car
Lease Agreements dated as of April 15, 1976 between Professional Lease
Management, Inc. (Lessor) and Allis Chalmers Corporation (Lessee) covering
the lease of Car A and Car B which are the subject of the Security Agreemert
and Assignment of Rents described in the preceding paragraph.

Enclosed is a cashiers check for $150.00 payable to the Interstate Commerce
Commission, to cover the recording fee of the Security Agreement and “the two
) Lease Agreements. E

After the documents have been given a recordation number and the date and /

hour of recordation stamped thereon, I shall appreciate it if you would ﬂf/

forward two sets of documents to my attention at, . S
y

Continental Illinois National Bank
and Trust Company of Chicago

231 South LaSalle Street

Chicago, Illinois 60693
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& Trust Company of Chicago o
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Dear Slr‘:,: L _ . 1‘)' ‘
The eqclosfed document(s) was 'rgchjded pursuant to the' . \V }}
provisions of Seétion 20(c) of the Irng;érstate Commerce Act, | o
49 U.S.C. 20(c), on . - Ty oatt
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and assigned recordatlon number(s)

9124 ,9124-A & 9124-B
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REoORDATION NO: e, Filed & n@;’&n
DEC 15 197711 &2 AM

MIERSIAIE COMMERCE COMMISSION
(Chattel _Mortgage and A531gnment of Rents)

e 5

SECURITY AGREEMENT

- THIS SECURITY AGREEMENT (hereinafter sometimes called:
"this Agreement") dated as of November 8, 1976 among PLM FLAT
CAR PROGRAM 1976, a limited partnership organlzed and ex1st1ng
under the laws.of California (hereinafter called "Borrower"),
having its office at One Embarcadero Center, Suite 2202, San
Francisco, California 94111; PROFESSIONAL LEASE MANAGEMENT,
INC., a California corporation having its offrces at the same
Vaddress and being the sole general partner of Borrower
(hereinafter called "General Partner"); and CONTINENTAL ILLINOIS
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national banking
associarion (hereinafter called "Bank"), having its office-ar

231 South LaSalle Street, Chicago, Illinois 60693,

WITNESSETH: e

WHEREAS, Borrower is indebted to Bank under that certain
promissory note of Borrower dated November 8, 1976 in the
principal amount of $210,000.00, payable to the order of Bank
(hereinafter called, together with any extension or renewal

thereof, the "Note").

NOW, THEREFORé, for good and valuable consideration,
the receipt of which is hereby acknowledged, the parties hereto

agree as follows:



l. DEFINITIONS. When used herein the following terms

shall have the following meanings:

The term "Collateral" shall mean all property and rights

in which a security interest is granted hereunder.

The term "Equipment" shall mean the railroad cars leased

by Borrower to Lessee under the Leases (and describéd in Exhibit

~—

A attached thereto), together with any and all accessories,

\\______-
equipment, parts and appurtenances appertaining or attached

to any of such Equipment, whether now owned or hereafter

acquired, and all substitutions, renewals and replacements of,
B
and additions, improvements, accessories and accumulations to,

any and all of such Equipment.

The term "Guaranty" shall mean the guaranty dated
November 8, 1976 executed by General Partner in favor of the

Bank with respect to the Liabilities.

The term "Leases"™ shall mean those two certain Railroad
Car Lease Agreements both dated April 15, 1976, between General
Partner, as lessor, and Allis-Chalmers Corporation, a Delaware
corporation, as lessee (hereinafter, together with its successors
and assigns, called "Lessee"), as amended on November 3, 1976,
to substitute Borrower as lessor, and as further amended from

time to time hereafter.

The term "Liabilities" shall mean all obligations of



Borrower under the Note and this Agreement, and all other
obligations of Borrower to Bank, its successors and assigns,
however created, arising or evidenced, whether direct or
indirect, absolute or contingent, or now or hereafter existing,

or due or to become due.

The term "Rental” shall mean all sums due and to become
due Borrower under the Leases or other chattel paper covering
the Equipment and shall also mean all accounts receivable arising

out of the lease or sale of the Equipment.

- The terms "Event of Default" and "event which might
mature into an Event of Default" shall have the meanings ascribed

to them in Section 7 hereof.

2. GRANT OF SECURITY INTEREST. As security for payment
of all Liabilities, Borrower hereby mortgages, transfers and
assigns to Bank, and grants to Bank a continuing security
interest in and to, the following: all right, title and intgrest
whatsoever of Borrower in and to the Equipment; the Leases and
all other chattel paper and all accounts receivable, whether
now or hereafter existing or acquired, arising therefrom and
all Rental due or to become due in respect of the Equipment;
all other property of Borrower the possession of which may at
any time now or hereafter be delivered to or for the account
of Bank as security for the payment of the Liabilities, including

all amounts in Borrower's Restricted Account described in
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pParagraph 4; and all proceeds of any of the foregoing. The

lien and security interest granted to Bank hereunder with respect
to the Equipment is hereby expressly declared to be, and shall
be, subordinate and subject to the Leases and to the rights

of Lessee thereunder.

3. AGREEMENTS OF BORROWER. Borrower agrees with Bank
that, except as Bank may otherwise consent in writing, until
the Note and all other obligations of Borrower to Bank are paid

and performed in full, Borrower will:

3.1 At all times cause the Equipment and every part
thereof to be maintained in accordance with the rules and
regulations of the American Association of Railroads, and will,
within 45 days after knowledge by an officer or responsible
employee of Borrower or its General Partner of the occurrence
thereof, furnish or cause to be furnished to Bank a statement
respecting any loss or damage to any of the Equipment which

has not been corrected within 30 days after such knowledge;

3.2 Observe and perform all of its obligations under

each Lease;

3.3 Plainly and permanently stencil a legend on each
unit of Equipment in letters not less than one (1) inch in height
indicating Bank's interest therein, as follows:

"CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, MORTGAGEE."
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Borrower further agrees to cause Lessee to replace immediately

any such stencilling which becomes illegible, wholly or in part;

3.4 Send Bank, promptly upon receipt thereof, a copy
of~each notice (including, without limitation, notices regarding
termination and purchase options), received from the Lessee
under the Leases and will not, without the prior written consent
of Bank, permit any amendment or modification to or termination
of, waive any provision of, or give any consent pursuant to

any Lease;

3.5 Cause'each item of the Equipment to be kept insured
to such extent and against such hazards and liabilities as is
commonly méintained by companies similarly situated. All such
insurance shall be maintained with a responsible insurance
company or companies, and shall insure, among others, Bank,
its successors and assigns as their interest may appear and
each policy of such%insurance obtained by Borrower shall provide
that (a) Bank, its successors and assigns, shall not be
responsible for any representation or warranty of Borrower,

(b) at least 10 days' prior notice shall be given to Bank of
the expiration, termination, alteration or cancellation of such
policy, (c) Bank will be promptly notified in the event any
premium shall not be paid when due or if such policy shall not
be renewed at the expiration thereof. Upon request of Bank,

Borrower will deliver to Bank policies of or certificates
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evidencing such insurance;

3.6 Not, except for the Leases and this Agreement, sell,
loan, pledge, mortgage, assign or otherwise dispose of, or create
or suffer to be.created any levies, liens or encumbrances on,
the Equipment or any interest therein or the Leases or any of
the Rental, and will from time to time cause to be paid all
liens, taxes, assessments and governmental charges lawfully
levied, assessed or imposed upon the Equipment or any interest
therein or the Leases or of any of the Rental; provided, however,
that (a) nothing herein contained shall be deemed to require
any lien, tax, assessment, charge, claim or demand to be paid
or discharged prior to the due date thereof, or so long as the
validity thereof is being contested by Borrower in good faith
by appropriate proceedings, if Borrower shall have set aside
on its books adequate reserves with respect thereto and shall
cause the same to be paid prior to the foreclosure of any lien
which may have attached as security therefor and (b) the Equiment
may be sold by Borrower to the Lessee pursuant to the present
purchase option in the Leases. Borrower will give Bank notice
of any attachment or judicial process affecting the Equipment

or the Rental as soon as Borrower has knowledge thereof;

3.7 Maintain and preserve its separate existence as

a California limited partnership;

3.8 Pay and discharge all taxes, assessments and



governmental charges or levies against it or against any of

its property priqr to the date on which penalties attach thereto;
provided, however, that any such tax, assessment, charge or

levy need not be paid if the validity thereof shall currently

be contested in good faith by appropriate proceedings and if
Borrower shall have set aside on its books adequate reserves
with respect thereto and shall pay all such taxes, assessments,
charges or levies prior to foreclosure of any lien which may

‘have attached as security therefor;

3.9 Furnish to Bank, (i) within 90 days after each fiscal
year of Borrower, a copy of the annual unaudited report of
Borrower, prepared in conformity with generally accepted
accounﬁing principles applied on a basis consistent with that
of the preceding fiscal year, (ii) within 45 days after each
quarter (except the last quarter) of each fiscal year of
Borrower, a copy of its unaudited financial statement similarly
prepared, consisting of at least a balance sheet as at the close
of such quarter and a profit and loss statement and analysis
of surplus for such quarter and for the period from the beginning
of such fiscal year to the close of such quarter, and signed
by a proper accounting officer of Borrower, and (iii) from time

to time, such other information as Bank may reasonably request;

3.10 Not enter into any equipment leasing transaction
as lessor other than the Leases, nor acquire the interest of

the lessor under any other equipment leasing transaction, nor



engage in any other business, nor incur or permit to exist any
indebtedness for borrowed money other than the Liabilities
hereunder, nor become a guarantor or surety or pledge its credit

for any undertaking of another;

3.11 Not be a party to any merger or consolidation;
not, except in the normal course of its business ané except
for the Leaseé, sell, transfet, convey, or lease all or any
substantial part of its property; and not purchase or otherwise
acquire all or substan£ially all the assets of any person,
corporation, or other entity, or any shares of stock of, or

similar interest in, any other corporation or entity;

3.12 Indemnify and hold harmless Bank against and from
any and all claims, actions, expenses, penalties and liabilities
(including, without limitation, reasonable attorneys' fees and
legal expenses) of whatsoever nature (including, without
limitation, those involving'infringement or alleged infringement
of patents or patent licenses), arising out of or resulting
from the use by Borrower or the Lessee, or agents or employees
of any thereof, of the Equipment or any alteration thereof or
any addition or attachment thereto, and such obligation shall

survive the termination of this Agreement; and

3.13 Grant Bank at all times the right, subject, however,
to the terms of the Leases, to enter into and upon any premises

where the Equipment is located for the purposes of inspecting



the same, observing its use or otherwise protecting Bank's

interest therein.

3.14 Furnish to Bank from time to time upon the request
of‘Bank such information as Bank shall reasonably request,
inéluding, without limitation, full information pertinent to
any covenant, provision or condition hereof, or to any matter
in connection with its business, and at all reasonable times
and as often as Bank may reasonably request, permit ény
authorized representative designated by Bank to visit and inspect
at the expense of Bank any of the properties of Borrower,

including its books, and to make extracts therefrom, and to

‘discuss the affairs, finances and accounts of Borrower with

its officers;

3.15 Notify Bank promptly of any material adverse change
in its financial condition, of the occurrence of an Event of
Default hereunder or of the filing of any suit or proceeding
in which an adverse decision could have a material adverse effect

upon Borrower or its business; and

3.16 Not make any distribution to General Partner or
any limited partner in respect of any partnership interest unless
and until all management or other fees due General Partner from

Borrower shall have been fully paid.

4. PAYMENT OF RENTAL TO BANK. Borrower shall notify

and direct Lessee to make all payments of Rental directly to



Bank, at such address as Bank may designate. In the event
Borrower receives payment of any Rental, it will forthwith,
upon receipt, transmit and deliver to Bank, in the form received,

all cash, checks, drafts or other instruments therefor.

Bank may endorse the name of Borrower on any check,
draft or other instrument for the payment of money received
by Bank on account of any Rental or Equipment, or otherwise
as proceeds of any Collateral, if it believes such endorsement
is necessary or desirable for purposes of collection. Bank
may also at any time enforce collection of any of the Rental,
by suit or otherwise, and compromise or extend or renew for
any period or any portion thereof. Borrower will reimburse
Bank for all expenses, including (without limitation) reasonable
attorneys' fees and legal expenses, incurred by Bank in seeking

to collect any Rental or enforce any rights under any Lease.

Borrower will indemnify and save harmless Bank from
and against all liabilities and éxpenses on account of any
adverse claim asserted against Bank to any Rental or other moneys
received by Bank from the Lessee under the Leases and such
obligation of Borrower shall continue in effect after and
notwithstanding the discharge of the Liabilities and the releasé

hereof.

All Rental received by Bank pursuant to the provisions

hereof, all insurance proceeds received by Bank on account of

-10~



any loss, damage or destruction to the Equipment and all other
amounts received by Bank pursuant to this Agreement shall be
deposited by Bank in a special cash collateral special deposit
account in the name of Borrower maintained by Bank (hereinafter
called "Borrower's Restricted Account”) and applied as follows:
On each date on which an installment payment is due and payable
by Borrower under the Note (hereinafter called a "Note
installment date"), Bank may apply any moneys then on deposit
in Borrower's Restricted Account, which application, if made,
shall be made to the payment of the installment or installments
then due under the Note; provided, however, that if on the Note
installment date any Event of Default has occurred and is
continuing, such moneys may be applied in such order of
application as Bank may determine to any unpaid installments

on the Note (whether or not then due and payable) and to any
other amounts payable by Borrower under this Agreement. 1If

on the Note installment date no Event of Default, and no event
which might mature into an Event of Default, has occurred and
is continuing, Bank shall, after applying any moneys as
aforesaid, pay for and on behalf of Borrower and as directed

by Borrower out of such moneys (and solely to the extent such
moneys are available) to General Partner, (i) the greater of
$5,000 or one-half (1/2) of any property acquisition fee due

to General Partner from Borrower with respect to Equipment and
not previously paid, and (ii) the monthly management fee due

to General Partner from Borrower with respect to Equipment.

-ll-
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Any remainder in Borrower's Restricted Account, after applying
any moneys as aforesaid, shall be remitted by Bank to Borrower.
If the Available Balance is not so remitted by reason only of
the fact that an event which might mature into an Event of
Default has occurred and is continuing, Bank shall, if so
requested by Borrower, apply the Available Balance to prepayment
of the Note, in such order of application, consistent with the

provisions hereof, as Bank may determine.

Any amount of moneys in Borrower's Restricted Account
to be remitted by Bank to Borrower shall be so remitted by
crediting such amount to a general deposit account maintained
by Borrower with Bank, unless Borrower otherwise directs. Bank
shall not be liable for any interest on any moneys deposited
with it pursuant to this Agreement. Nothing contained herein
shall preclude the deposit of any other amounts in the Restricted
Account. Bank shall render to Borrower monthly advices of debits

and credits to such Account.

5. WARRANTIES OF BORROWER AND GENERAL PARTNER. Borrower

and General Partner each severally warrant to Bank that:

5.1 Borrower is a limited partnership duly organized
and existing and in good standing under the Californié Uniform
Limited Partnership Act, with full power and authority to enter
into this Agreement, to perform its obligations hereunder and

under any instrument executed pursuant hereto, to own and operate

-12-~
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its properties and to carry on its business as presently

conducted and as proposed to be conducted;

5.2 Borrower has furnished to Bank copies of the
Agreement of Limited Partnership (including the application
forms of the limited partners of Borrower) of Borrower and of
the Certificate of Formation of Borrower, and such documents
as submitted have not been further amended, are in effect and

legally valid.

5.3 General Partner is the solé general partner of
Borrower and has the power and authority to act as general
partner of the Borrower; all action necessary to constitute
General Partner as Borrower's general partner has been duly
taken; General Partner has power and authority to execute,
deliver and perform this Agreement and the Leases and execute
and deliver the Note on behalf of Borrower, and to take any
other action on Borrower's behalf which is required of Borrower
by this Agreement; and all such actions by General Partner are

and will be legally binding on Borrower.

5.4 No litigation or governmenﬁal proceedings are
pending, or, to the knowledge of Borrower, threatened, against
or affecting Borrower, and Borrower has no contingent liabilities

not provided for or disclosed in the financial statement referred

to in Section 5.6 hereof:

5.5 Borrower is not in default in the payment of any

-13-
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indebtedness representing any borrowing or financing or any
other material indebtedness or under any law or governmental
regulation, agreement or other ihstrument or court decree or
order materially affecting its property or business, or aware

of any facts or circumstances which would give rise to any such

default;

5.6 The execution and delivery of this Agreement and
the Note do not, and the performance by Borrower of its
obligations under this Agreement and the Note will not, nor
will the loan represented by the Note, violate the provisions
of any applicable law, including, without limitation, any law
relating to usury, or of any order or regulation of any
governmental authority, and will not conflict with or result
in a breach of any of the terms of any agreement or instrument
to which Borrower is a party, or by which it is bound, or
constitute a default thereunder, or result in the creation of
a lien, charge or encumbrance of any nature upon any of its
property or assets (except as contemplated hereby), or result

in the acceleration of the maturity of any debt of Borrower;

5.7 Borrower's unaudited financial statement as at

September 30 , 1976, a copy of which has been furnished to Bank,

has been prepared in conformity with generally accepteé
accounting principles applied on a basis consistent with that
of the preceding fiscal year and presents fairly the financial

condition of Borrower as at such date, and since such date there

-14-~
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has been no material adverse change in its financial condition;

5.8 This Agreement, the Leases and the Note are the
legal, valid and binding obligations of Borrower, enforceable
in accordance with their respective terms, subject only to
bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the enforceability generally of rights of

creditors;

5.9 Duly executed counterparts of the Leases and
photocopies of written acceptance of the Equipment by the Lessee
have been delivered to Bank and there are no defaults existing

or, to the knowledge of Borrower threatened, under the Leases;

5.10 The Equipment has been shipped'or delivered to
the Lessee and the first payment of Rental is due under each

of the Leases;

5.11 The Equipment is in good condition, repair and
working order and is not attached or to be attached to realty'
in any manner which might adversely affect the security value

to the Bank of the Equipment;

5.12 The Leases are the legal, valid, binding and

enforceable obligations of the Lessee;

5.13 Borrower is the lawful owner, free and clear of
all liens and encumbrances (except any security interest or

lien granted pursuant hereto in favor of Bank and any purchase

L
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money security interest of the manufacturer of the Equipment,
which shall be fully discharged on the date hereof), to the
maximum extent permitted by law, of the Leases, the Equipment
and of all sums due and to become due Borrower under the Leases,
and such ownership interest is protected against all persons
whomsoever, to the maximum extent permitted by law, except for
(i) the rights under the Leases of the Lessee to use the
Equipment during the term of the Leases and to purchase the
Equipment pursuant to the present purchase option contained
therein, and (ii) any security interest or lien granted pursuant

hereto in favor of Bank;

5.14 Borrower and the Lessee have made no agreement
with respect to the Leases or with respect to the Egquipment

leased thereunder other than as set forth in the Leases;

5.15 No sum due or to become due under the Leases from
the Lessee is subject to any existing offset, counter-claim

or other defense on the part of the Lessee; and

5.16 All factual information heretofore or
contemporaneously furnished by or on behalf of Borrower in

writing to Bank is true and accurate in every material respect.

6. WARRANTIES AND AGREEMENTS OF GENERAL PARTNER. General

Partner warrants to Bank and agrees that:

(a) It is a corporation duly organized and existing

-16-
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under the laws of the State of California.

(b) It has the power and is duly authorized to execute,
deliver and perform its obligations under this Agreement and

the Guaranty, and all, necessary corporate action has been taken

to authorize such actions.

(c) The execution and delivery of this Agreement and
the Guaranty, and the performance by it of its obligations
arising hereunder and thereunder, do not and will not conflict
with any provision of law including any law relating to usury
or of its charter or by-laws or of any agreement binding upon

it.

(d) Sales of pre-organization subscriptions for units
of limited partnership interests in Borrower were made in all
respects in accordance with all applicable Federal and state
securities laws, including, without limitation, the Securities

Act of 1933.

(e) Its audited financial statement as at December 31,
1975, a copy of which has been furnished to Bank, has been
prepared in conformity with generally accepted accounting
principles applied on a basis consistent with that of the
preceding fiscal year and presents fairly its financial condition
as at such date, and since such date there has been no material
adverse change in its financial condition. It will furnish

to Bank, (i) within 90 days after each fiscal year of General

-17-
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Partner, a copy of the annual audited report of General Partner
prepared in conformity with generally accepted accounting
principles applied on a basis consistent with that of the
préceding fiscal year, and signed by independent certified public
accountants satisfactory to Bank, and (ii) within 45 days after
each guarter (except the last quarter) of each fiscal year of
General Partner, a copy of its unaudited financial statement
similarly prepared, consisting of at least a balance sheet as
at the close of such quarter and a profit and loss statement
and analysis of shrplus for such gquarter and for the period
from the beginning of such fiscal year to the close of such

guarter, and signed by a proper accounting officer of General

Partners.

7. EVENTS OF DEFAULT. Each of the following shall

constitute an "Event of Default" under this Agreement:

(a) Default, and continuance thereof for 10 days,

in the payment of any principal or interest on the Note;

(b) Any indebtedness of Borrower or General Partner
becomes or is declared to be due and payable prior to
its expressed maturity by reason of any default by
Borrower or General Partner in the performance or

observance of any obligation or condition;

(c) Borrower or General Partner becomes insolvent

or admits in writing its inability to pay its debts as

-18-~
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they mature or applies for, consents to, or acquiesces
in the appointment of a trustee or receiver for Borrower
or General Partner or any property thereof; or, in the
absence of such application, consent, or acquiescence,

a trustee or receiver is appointed for Borrower or General
Partner or for a substantial part of the property of
either and is not discharged within 30 days; or any
bankruptcy, reorganization, debt arrangement, or other
proceeding under any bankruptcy or insolvency law, or
any dissolution or liquidation proceeding, is instituted
by or against Borrower or General Partner and, if
instituted against Borrower or General Partner, is
consented to or acquiesced in by Borrower or General

Partner or remains for 30 days undismissed;

(d) Default in the performance of any of the
agreements of Borrower or General Partner herein set
forth (and not constituting an event of default under
any of the preceding subsections of this Section 7) and
continuance of such default for 30 days after notice
thereof to Borrower or General Partner from Bank or the

holder of the Note;

(e) Any warranty made by Borrower or General Partner
herein is untrue in any material respect, or any schedule,
statement, report, notice or writing furnished by Borrower

or General Partner to Bank is untrue in any material

~-19-



respect on the date as of which the facts set forth are

stated or certified; or

(£) Any governmental board, agency, department or
commission takes possession or control of a substantial
part of the property of Borrower or General Partner and

such possession or control continues for 30 days.

The term "event which might mature into an Event of
Default"” shall mean any event which with the lapse of time,
or with notice to Borrower or General Partner and lapse of time,

would constitute an Event of Default.

8. REMEDIES ON DEFAULT. Whenever an Event of Default
shall have occurred, Bank may exercise any one or more or all,
and in any order, of the remedies, hereinafter set forth, it
being expressly understood that no remedy herein conferred is
intended to be exclusive of any other remedy or remedies; but
each and every remedy shall be cumulative and shall be in
addition to every other remedy given herein or now or hereafter

existing at law or in equity or by statute:

(a) Bank may, by notice in writing to Borrower
declare the entire unpaid balance of the Note to be
immediatley due and payable; and thereupon all such unpaid
balance, together with all accrued interest thereon,

shall be and become immediately due and payable;

-20~-
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(b) éubject always to then existing rights, if any,
of the Lessee under the Leases, Bank, personally or by
agents or attorneys, shall have.the right (subject to
compliance with any applicable mandatory legal A
requirements) to take immediate possession of the
Equipment, or any portion thereof, and for that purpose
may pursue the same wherever it may be found, and may
enter any of the premises of Borrower, with or without
notice, demand, process of law or legal procedure,.and
search for, take possession of, remove, keep and store
the same, or use and operate the same until sold; it
being understood, without limiting the foregoing, that
Bank may, and is hereby given the right and authority
to, keep and store said Equipment, or any part thereof,
on the premises of Borrower, and that Bank shall not
thereby be deemed to have surrendered, or to have failed

to take, possession of such Equipment;

(c) Subject always to then existing rights, if any,
of the Lessee under the Leases, Bank may, if at the time
such action may be lawful and always subject to compliance
with any mandatory legal requirements, either with or
without taking possession and either before or after
taking possession, and without instituting any legal
proceedings whatsoever, and having first given notice

of such sale by registered mail to Borrower once at least
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10 days prior to the date of such sale, and any other
notice which may be required by law, sell and dispose

of the Equipment, or any part thereof, at public auction
or private sale to the highest bidder, in one lot as

an entirety or in separate lots, and either for cash

or on credit and on such terms as Bank may determine,
and at any place (whether or not it be the location of

the Equipment or any part thereof) designated in the

‘notice above referred to. Any such sale or sales may

be adjourned from time to time by announcement at the
time and place appointed for such sale or sales, without
further published notice; and Bank or the holder or
holders of any Note, or of any interest therein, may

bid and become the purchaser at any such sale;

(d) Bank may proceed to protect and enforce this
Agreement and the Note by suit or suits or proceedings
in equity, at law or in pending bankruptcy, and whether
for the specific performance of any covenant or agreement
herein contained 6r in execution or aid of any power
herein granted, or for foreclosure hereunder, or for
the appointment of a receiver or receivers for the
Equipment or any part thereof, or for the recovery of
judgment for the indebtedness hereby secured, or for
the enforcement of any other proper legal or equitable

remedy available under applicable law;
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(e) Bank may proceed to exercise in respect of any
Lease and the Eguipment covered thereby and the duties,
obligations and liabilities of the Lessee thereunder,
all rights, privileges and remedies in said Lease or
by applicable law permitted or provided to be exercised
by Borrower, and may exercise all such rights and remedies
either in the name of Bank or in the name of Borrower

for the use and benefit of Bank; or

(£) Bank may sell the Rental reserved under any
Lease, and all right, title and interest of Bank as '
assignee thereof, at public auction to the highest bidder
and either for caéh or on credit, Bank to give Borrower
10 days' prior written notice of the time and place of
holding any such sale, and provided always that Bank
shall also comply with any applicable mandatory legal

requirements in connection with such sale.

Any sale or sales pursuant to the provisions hereof
or pursuant to any legal proceedings, shall operate to divest
Borrower of all right, title, interest, claim and demand
whatsoever, either at law or in equity, of, in and to the
Equipment so sold, and shall be free and clear of any and all
rights of redemption by, through or under Borrower, Borrower
hereby covenanting and agreeing that it will not at any time

insist upon or plead, or take the benefit or advantage of or
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from, any law now or hereafter in force providing for a valuation

or appraisement of thé Equipment prior to any sale or sales
thereof or providing for any right to redeem the Equipment or
any part thereof. The receipt by Bank, or by any person
authorized under any judicial proceeding to make any such sale,
shall be a sufficient discharge to any purchaser of the
Equipment, or of any part thereof, sold as aforesaid; and no
such purchaser shall be bound to see to the application of such
purchase money, or be bound to inquire as to the authorization,
necessity or propriety of any such sale. 1In the event at any
such sale the holder or holders of the Note is or are the

successful purchaser or purchasers, such holder or holders of

the Note shall be entitled, for the purposes of making settlement

or payment, to use and apply said Note by crediting thereon
the amount apportionable and applicable thereto out of the net

proceeds of such sale.

Bank shall notify Borrower of any intended disposition
by Bank of any of the Collateral, and such notification shall
be deemed reasonably and properly given for all purposes if
given at least 10 days before such disposition. Any proceeds
of any disposition by Bank of any of the Collateral may be
applied by Bank to the payment of expenses in connection with
the Collateral, inciuding, without limitation, reasonable
attorneys' fees and legal expenses, and any balance of such

proceeds shall be deposited in the Restricted Account of
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Borrower, hereinbefore provided for, and shall be applied in
payment of the Note as Bank in its sole discretion may determine,
and Borrower shall continue obligated for all Liabilities

remaining unpaid after such application.

9. PERFORMANCE BY BANK OF OBLIGATIONS OF BQRROWER.
Bank may from time to time, at its option, perform any obligation
to be performed by Borrower hereunder which Borrower shall fail
to perform, and may take any other action which Bank deems
necessary for the maintenance or preservation of any of the
Collateral or its security interest in the Collateral. All
moneys advanced by Bank in connection with the foregoing,
together with interest at the rate in effect from time to time
under the Note, shall be repaid by Borrower to Bank, upon the
latter's demand, and shall be secured hereby prior to any other
indebtedness or obligation secured hereby, but the making of
any such advance by Bank shall not relieve Borrower of any

default hereunder.

10. MISCELLANEOUS. Bank does not assume any obligation
or liability to the Lessee, and any such assumption is hereby
expressly disclaimed; provided, however, that the interest of
Bank hereunder is, to the extent hereinabove provided,

subordinated and subject to the Leases.

Bank shall be deemed to have exercised reasonable care

in the custody and preservation of any of the Collateral in
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its possession if it takes such action for that purpose as
Borrower requests in writing, but failure of Bank to comply
with any such request shall not in itself be deemed a failure
to exercise reasonable care, and no failure of Bank to preserve
or protect any rights with respect to any Collateral against
prior parties or to do any act with respect to the preservation
of any Collateral not so requested by Borrower, shall be deemed
a failure to exercise reasonable care in the custody or

preservation of such Collateral.

Borrower agrees with Bank to promptly pay, or reimburse
Bank for the payment of, all fees and out-of-pocket expenses
for the filing or recording of any security instrument which
Bank determines should be filed or recorded adequately to protect

the interests of Bank.

Any notice or other communication hereunder to either
party shall be in writing and delivered or mailed to it at its
address as set forth above; provided that either party may by
notice to the other designate a changed address for such party.
Any such notice, if mailed properly addressed, shall be deemed
given on the third banking business day of Bank after mailing

in Illinois, postage prepaid, registered or certified mail.

No failure or delay on the part of Bank in the exercise
of any right or remedy hereunder or under any other instrument

or otherwise shall operate as a waiver thereof, nor shall any
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single or partial exercise of any such right or remedy preclude
other or further exercise thereof or the exercise of any other

right or remedy.

The various headings in this Agreement are inserted
for convenience only and shall not affect the meaning or

interpretation of this Agreement or any provisions hereof.

Wherever possible, each provision of this Agreement
shall be interpreted in such mannef as to be effective and valid
under applicable law, but if, for any reason whatsoever, any
one or more of the provisions of this Agreement shall be held
or deemed to be inoperative, unenforceable or invalid as applied
to any particular case or cases in any particular jurisdiction
or jurisdictions or in all jursidictions or in all cases, such
circumstance shall not have the effect of rendering such
provisions inoperative, unenforceable or invalid in any other
jurisdiction or in any other case or of rendering any of the

provisions of this Agreement inoperative or invalid.

This Agreement shall be a contract made under and

governed by the internal laws of the State of Illinois.

Borrower shall pay reasonable attorneys' fees
incurred by Bank in connection with the preparation of this

Agreement.

This Agreement shall be binding upon and inure to the
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benefit of the.parties hereto and tﬁeir_respective successors
and assigns and, without limiting the foregoing, all rights
and powers hereunder or with respect hereto of Bank, or any
agent or representative of Bank, may be exercised by any
successor or assignee of Bank or any agent or representative

of such successor or assignee.

Borrower shall cause this Adgreement (and all amendments
hereto) to be filed and recorded with the Interstate Commerce
Conmission pursuant to Section 20c of the Interstate Commerce

Act.

IN WITNESS WHEREOF, this Agreement has been duly executed
first by Borrower and General Partner at San Francisco,
California, and finally by the Bank at Chicago, Illinois as
of the day and year first above written.

PLM FLAT CAR PROGRAM 1976
By PROFESSIONAL LEASE MANAGEMENT, INC.,

ole General Partne
B??i?é/(,Kgl/gfﬂﬁr¢;*11i>

[f i ‘Rf?séé?ﬁt \

H

cém

Assjsﬁent Secretary
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. CONTINENTAL ILLINOIS NATIONAL BANK
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LESSEE'S ACKNOWLEDGEMENT

The undersigned, the Lessee under the Leases, hereby
(i) acknowledges that it has received a copy of the foregoing
Security Agreement and (ii) agrees to pay all Rental under the

Leases directly to Bank as provided in the Security Agreement.

ALLIS-CHALMERS CORPORATION

N i

ASSIS’IANT T REASURER
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State of California )

)5 } 8S:
County of ( oAty

-On this‘é@#ﬁd&y of November, 1976,'before me

personally appeared ¥/Z&méfif%@¥ﬁ%%£J , to me

personally known, who being by me duly sworn, says that he is
the j”f[/jfﬂ/fﬁf

that the seal affixed to the foregoing instrument is the corporate

of Professional Lease Management, Inc.,

seal of said corporation, that said instrument was signed and
se;led on behalf of said corporation, in its own right and also
as general partner of PLM Flat Car Program 1976, by authority of
its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.

[Notarial Seal]

S S, S T St

KI\RLN F. FLUERSTADT
MY ATY PUBLIC-CALL QRIGA
ClYY AMD COUNTY OF
SAN FRANCISCO
My Commxssmn Expires March 5, 1979
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State of Illinois )
) SS:

County of Cook )

On this éi;fday of November, 1976, before me

personally appearedka;¢agf £ Copcr=p to me personally

known, who being by me duly sworn, says that he is the /[7/c/F~

Qikzag/ngy@ZT of Continental Illinois National Bank
and Trust Company of Chicago, that the seal affixed to the

foregoing instrument is the corporate seal of said bank, that
said instrument was signed and sealed on behalf of said bank by
authority of its Board of Directors, and he acknowledged that the

execution of the foregoing instrument was the free act and deed

of said bank.

e NG L,
v\\.\ C;\ S ’ .\////
S A e TS .
o L M&%&_
~ .
, mﬂé%t44 < N

—~-[Notarial Seal]
Notary Public

G324

My
//,{{/
5
)
[ATANINY

v

My commission expires
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